RECOROATION NG, 288 1D ____FIED
FER 01 "0 1' '25 PM

CE ARD
PORTER & HEDGES LLP JasonT. lleAbt TRANSPOR quwgbm Street. 36" Floor
Associate Houston, Texas 77002
ATTORNEYS AT LAW {713} 226-6683 Phone {713} 226-6000 "EL

{713} 228-1331 FAX

{713} 226-6283 Fax
portermedges.com

jloyd@porterhedges com

January 28, 2010

Via Federal Express
Surface Transportation Board -
Attn: Chief. Section of Administration T
Recordations
395 E. Street SW % .
Washington, DC 20423 i §® __-"'- \‘:\
R N "

RE:  Recordation of Four (4) GP40-1 Locomotives — ECRL 189, 190, 191 and 193 \ I
Dear Madam or Sir: k

[ have enclosed an original and one copy/counterpart of the document(s) described below, to be
recorded pursuant to Section 11301 of Title 49 of the United States Code.

This document is a Sccurity Agreement dated January 25, 2010, between Trans-Global Solutions,
Inc. and International Bank of Commerce.

The names and addresses of the parties under the Security Agreement are as follows:

1. The Debtor is Trans-Global Solutions, Inc., 11811 I-10 East, Suite 160, Houston, Texas
77029.

2. The Secured Party is International Bank of Commerce, 5615 Kirby Drive, Houston,
Texas 77005.

The equipment covered by the Secunity Agreement includes the locomotives listed on
Exhibit “A™ attached to such Security Agreement.

A fee of $41.00 is enclosed. Please return the onginal and any extra copies not needed for
recordation to Jason Lloyd at Porter & Hedges, L.L.P., 1000 Main Street, 36™ Floor. Houston, Texas
77002.

A short summary of the document to appear in the index follows:

Security Agreement dated January 25, 2010, between Trans-Global Solutions, Inc.,
11811 1-10 East, Suite 630, Houston. Texas 77029, as Debtor, and International Bank of
Commerce, 5615 Kirby Drive, Houston, Texas 77005, as Secured Party, and covering,
among other things, the locomotives of Debtor listed on Exhibit “A” thereto.

Singerely yours,

JTL/egf
Encls.

O03682-0360/1812170v)
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SURFACE TRA{SFORIAT.ON BOARD

SECURITY AGREEMENT

International Bank of Commaerce

e kit A [ e A L
Z5R010 | 1110509072 Craig Bun A
Plodgor{a): Trans-Global Solutions, inc Lender: intarnationat Bank of Commerce

The uncersigned Piedgor, owner of Collateral (as heremnalter defined), whether one or more, and International Bank of
Commerce, 5815 Kuby Dm_ra. H(_:ustnn Texas 77005, (rereinafter cailed "Lender"} enter intc this Security Agresment and
for good ard valuable considaration, the receipt and sufficiency of which 18 hereby acknowledged, agree as foliows

SECTION |: Creation of Security Interest.

Pledgor hereby grants to Lender a first and exclusive fien and secu-ity interest in all of the persanal property of Pledgor,
wherever located, now owned cr hereafter acquired, including but not limited to, the property descr bed in Section If of this
Securlty Agreement to secure payment and performancs cf the indebledness (described in Section Il below) All such
personal property 18 re'srred to here:n as the "Collateral.”

SECTION II: Description of Collateral.
1 The secunty interast is granted n, among other personal property, the following Collateral
a Describe the Collateral and, as applicable, check boxes and provide information as indlcated below.

Any and all (1) presently ownied and hareafter acquired inventory of Debler, (i) accounts of Deblor Including, without
limitation, all accounts receivable, goods, contract nghts, instruments, chaitel paper, electronic chatie: paper, all
returned or repassassed goods, all bocks, racords, computer tapes, progrems and ledger bocks ansing therefrom or
relating thereto, now owned or hereafter acquired of whatever kind or nature and wherever located, {ni) equipment of
Debtor and the accessions and appurtenances thereto now owned or hereafter acquired of whatever kind or rature
and wherever located, (iv) intellectual property now owned or hereafler acquired of whatever kind or nature and
wherever ‘ocated, (v) general infangibles and/or payment -ntangibles cf Debtor, (vi) accounts, accounts receivable,
goods, contract rights and choses in action of whatever kind or nature arising out of the sale, disposition. taking or
desltruction of any of the foregoing, (vi) insurance policies relating in whole or In part to any of the foregoling, {vill}
substtutions for and replacements of and all additions and accessions o any of the foragoing, and (x) rights, utie
and nterest of Debtor in and to afl books and recorus

relating in whole cr in part to any of the foregoing

(X ) Check iffist of equipment is attached. See attached Exhibit A" for a list of certain
equ:pment.

b 1 D The above goods are to bacome fixtures on (describe real estate, attach additonal sheet if needed)
2 [:'_ The above timber is stanging on (descnbe reat estate; attach additonal shest if needed)

3 D The above minerals or the like {including cil and gas) or accounts will be financed at the well head or mine
head of the well of mine located on: (descnbe real estate; attach additional sheet if needed)

¢ f subsection b 1, b2, or 0.3 of thvs Section I 1 is checked, this securty agresment is ta be filed for record in the
real estate records. (The descnpticn of tha real estate must be sufficiently specric as to give constructive notce of
a mortgage on tha realty)

D The Pledgor does not have an interest of record; the name of a record owner of the real astate is:

d Al substiutes and replacements for, accessions, attachments, and other additions o, and tools, parts, and
equipment used in connection with, the Collateral descnbed in Secton Il.1 a above, and any increase and the
unborn young of animals and pouitry.

e Al property simiar to the Cohateral described in Section )i 1.3 above. hersafter acqu:red by Pledgor.

f Al proceeds, products, and profits of the Collateral descr'bed m Section i1 1 a ara included Coverage of producls
and proceads for financing statement purposes is not to be construed as glving Pledgor any addtional nghts with
respect o the Collateral, and Pledgor is not authonzed to sell, 'lease, or otherwiae transfer, fumnish under centracts
of gervice, manufacture, process, or assemble the Collateral, except in accordance with the provisions of this
Sscurty Agreement. Any additional sheets descnbing the Collateral, the raal estate, or other malters are
incorporated in and made a part of this instrument

g Locaton where Collateral is to be kept.

2 Classy tre Coliateral descnbad in Section il 1.a. under one or more of the following classifications as set out in the
Uniform Commercial Code of the state where Lender is located (together with the Official Comments therstc
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refer-ed to herein gs the *Coce”}.

D Consumer Goods D Farm Products

E Equipment (business use) E General Intangibles

D Equipment (farm use) IZ} Inventory

D Investment Prcperty D Chattel Paper

(] instruments [ Letter-Ot-Credit Rights

lZl Accounts D Supporting Obligations

EI Depostt Accounts D Liens on Govemment Assets

D Commercial Tort Claims D Sales of Payment Intangibles or Promissory Notes
E Agricuitural L-ens

And to the extent not listed above as original Collateral al' proceeds and products of the foregoing.

Any terrr used .n the Cade and not defined In {hus Securty Agreement has the meanig given to the term in the Code.

3 D If this block Is cnecked, this is a purchase money security interest, and Pladgor will use funds advanced to
purchase the Col'ateral described in Saction 1.1 a, or Lerder may disburse funds direct to the selier of such
Coliateral, and to purchase insurance on the Collaterai To the extent Pledgor uses the indebiedness lo purchase
Collateral, Pledgor's repayment of the indebtedness shalil apply on a “first-in-first-out” basis, so that the portion of
the Indebtedness used to purchase a particular item of Collateral shall be paid in the chronological order the
Pledgor purchesed the Collateral.

4 If any of the Collateral is accounts, give the focation of the office where the records concerning them are kept (if
other than Pledgor's address set forth on page 1 hereof)’
5 “Commercial Torl Clams®, a subcategory of General Intangibles, means the Pleogors clam for
against .

SECTION ill: (NDEBTEDNESS

This pledge, assignment and grant 1s made to Lender to secure the prompt and unconditionat payreent of, and the firat
and exclusive security nierest granted hereoy to Lender secures tne payment and performance of, the following
{colectively, the "Indebtedness”).

Any and all indebledness, liabilities and/or obligations of Pledgor, or any of the undersigned if mare than one, and‘or
Borrower (as hereinafter definad) to Lender, jointly and/or severally, and in any capacity, whether as borrower, guarantor,
or othewise, now or hereafter owing, created and/or arising, and regardiess of how evidenced or ansing, as to
outstanding and unpaig principal, accrued and unpad interast, accrued and unpaid lale charges, atiorneys fees,
collection costs, and all other sums owing by Pladgor, or any of the undersigned f more than one, and/or Borrower,
including but not limited 1o the Indebtedness evidencec by the following described promissory note (the "Note™).

Real Estate Lien Note/Promissory Note dated the Z5 day of January, 2010, in the onginal principal amount of Four
Hundred Thousand Do'tars and No Cents ($400,000 00}, executed by Trans-Global Solutions, Inc and delivered to
Lender, together with all renewals, extensions, modifications, refinancing, consolidations and substitutions thereof

and further without limitation to

any and all commercial loan or indebtedness;

any ard ali credit card or cther consumer lype of lcan,

any and all indedbtedness relating to checking or savings ascounts (overdrafts, fees, etc.),

any and ali expsnses incurred In the protection or maintenance of the Callateral securing any of the liabilties,
loans, and ob'.gations descnbed in this Section 11,

any and alt expenses incurred in the collection of any indebtedness and/or obligation descnbed in this Section

any and all leiters cf credit and/or indebledness ansing out of, or advanced lo pay, letters of credt transactions,
any and all ingebtedness, however, evidenced, whether by promissory note, bookkeeping entry, electronic
transfer, checks, drafts or other items, or by any other manner or form;
any and all other indebtedress of Pledgor and/or Borrower {0 any financlal Institution affifiated with Intemational
BancShares Corporation, jointly and/or severally, and in any capacity, whether as borrower, guarantor, or
otherwise, now or hereafter owing, created ana/or arising, and regardless of how evidenced or arising,
| any and all extensions, medifications, substitutions and/or renewals of eny of the indebtednass described m this
Section 1.1,
any and all costs Incurred by Lender to obta'n, preserve and enforce this Security Agreement, collect tne
ingdebtedness described in this Section lii, and maintain and preserve the Collateral, including without limiation,
all taxes, assessments, attorneys' fees and legal expenses, and expenses cof sale;
' the sale by Pledgor and/or Borrower and the purchase by Lender of Accounts {as defined in the Code);
the sale by Pledgor anc/or Borrowsr and the purchase by Lender of Chattel Paper (as defined in the Code),
the sale by Pledgor and/or Borrower and the purchase by Lerder of Payment Intangibles (as defined in the
Ccode);
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N lh% sale by Pleagor and/or Borrower and the purchase by Lender of Pramissory Notes (as defined i the Code),
an

O any of the foregoing that anses after the fling of a petiion m bankrupicy by or against Pledgor or Borrower
under the United States Bankruptcy Code, even If the obligations dc not accrue because of the aulomelic stay
under Section 362 of the Uniled States Bankruptcy Code or otherwise.

As used herein, the term “"Borrower” means Trans-Global Solutions, Inc. (or any of them, if more than one), and the
term “Loan Documents” means, coliectively, the Note and any other document or instrument executed by Pledgor or
Borrower or any guarantor of the Note ang delivered 1o Lender in connection with the Note.

To the extent allowed by faw, for purposes hereof it is ntended that the Indebledness include all classes of
indebtedness, whether evidenced by notes, open accounts, advances for letter of credit obligations, cverdrafts, or
otherwise, and whether direct, indirect or contngent, regardiess of class, form or purpose and Including but not limited
to, loans for consumer, agncultural, business or personal purposes

Tne foregoing shall under no circumstances be Iimited to the ex'stence or non-exasterce of callateral for such
Indebledness, or the type of collateral covered thereby The Indebtedness does not include amounts owed pursuant to
hemestead, homestead equity and/or home equity line of credit laans.

Notices: Notices and other communications pertaining to this Agreement shall be in wnting and shall be effective orly if
detvered In parson or () if to Lender, maied via U.S. cerlified mal., return receipt requested, postage prepaid, to
International Bank of Commerce at Lender's adaress as set out on paga 1 hersof [Alin: Jay Rogers;, and (i) If ‘0
Pledgor, sent via United States Mall, duly stamped and addressed to Pledgor at the address of Piedger set forth telow,
provided, however, actual notice to Pledgor. however given or recelved, shall always be effectve when given or
received. Except as otherwise required by law any notice given or made pursuant hereto shall be deemed effactively
given on the date of personal delivery or, if mailed, on the date such nolice Is deposited in the U S. Mail, If, with respact
to Lender, actually receivad. Any party hersto may change its address for nofice In the manner set forth in this
paragraph.

SECTION IV: PERFECTION OF SECURITY INTERESTS.

1. Flling Of Financing Statements.

(1) Pledgor hereby authornzes Lender to file one or more Financing Statements, and any amendments thereto or
continuations thereof (collectively referred to as the "Financing Statements®, whether one or more) dascribing the
Collateral, as Lender deems necessary, in its sole d'scretion, to evidence and/or perfect its nghts under this
Security Agreement .

(n) Pledgor he-eby authorizes Lender to file Financing Statements describing ary agricultural llers or other statutory
liens held by Lender.

(1) Lerder may obtain, prior or subsequent to the fling of any Financing Statements an officlal report from the
Secretary of State of each necessary {iIn Lencers opmion) State {the "SOS Reporis”) indicafing that Lenders
security interest is prior to all other secunly Interests cr other interests reflectea in the report

{) Pladgor shall have possession of the Coflateral, except where expressly otherwise provided in this Security
Agreement or where Lender chooses to perfect its security interast by possession only, or in addition to the fiing
of Financing Statements.

(i) ‘Where Collateral is in the possession of a third parly, Pledgor will join with Lender in notdying the third party of
Lender's securily interest and obilaining a Controf Agreement from the third party acknowledging that it is holding
the Collateral for the benefit of Lenderto the extent necessary to perfect Lender's security interest in the
Cot-ateral.

3. Control Agreements Pledgor will cooperate with Lender in obtaining a Control Agreement in form and
substance satis‘actory to Lender with respect to Collateral consisting of:

{1} Deposit Accounts,

{n) Investment Prope-ty,

tn) Letter-Of-Credt Righis, and
(iv) Electronic Chatte! Paper.

4, Marking of Chattel Paper. Pledgor wil not create any Chattel Paper without placing a legend on the Chattel
Paper scceptable to Lender indicating that Lender has a ascurdy interest in the Chatte: Paper.

SECTION V: Pledgor's Representations, Warranties, and Agreements.
A. Genoral Representations and Warranties.
Pledgor represents, warrants and agrees that;

{1)  Pledgor has full power and authority to enter into this Security Agreement; this Securify Agreement has been
duly authorized, exscuted and delivered by Piedgor and constitutes the valid and binding obligation of Pledgor
enforceabie in accordance with its terms. No consent of tnird parties. iicense, authorization or filing with any
governmerta! authcrity is required to be obtained or performed in conrection with the execution, delivery and
performance of this Security Agreement.

{2)  All information supplied and statements made by Pledgor in any financial, credit or accounting statement or
application for credit prior to, contemporaneously with or subsequent to the execution of this Security
Agresment are and shall be true, correct, complete, valid, and genuine.

(3)  Pledgor owns, or wil use the proceeds of any ioans by Lender to become the owner of, the Collateral free,
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(6)
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{9)

{10)

{11

(13

from any set-off, c'aim, resiriction, hien, security nterest or encumbrance except this securty interest and liens
for ad va:crem taxes not yet due

No Financing Stalaments_ covenng the Col'ateral or its proceeds are on file in any oublic office and P'edgor
will not permit eny Financing Statements covening any of the Collateral or the proceeds thereof to hereafter be
on fi'e I any public off.ce except as may be filed pursuant to this Secunty Agresment

Pledggr shall provide and shall have Borrower and/or Guarantor provide, to Lender, upon Lender's request, (i)
financial .nformation, including but not fimited to a balance sheet, income statement, statement of cash fow,
ard such other financlai information as may be requested by Lender, (i} an appraisal of the Collateral; (i) tax

recelpts; (iv) evidence of insurance, and (v} any other information required by Lender in connection with the
Indehtedness or the Collatera’

P edgor wil: not use the Collateral or permit the Colateral to be used in violation of any statute, ordnance or
other law or inconsistently with the terms of any policy of insurance thereon, and Pledgor will oermit Lender
and its agents, representatives and employees to examine the Collateral at all reascnab’e times, and for such
purpcse Lender may enter upon or Into any premises where the Collatera! may be located without being guiity
of and/or hed liable for trespass. Piedgorwill furrish to Lender upon request all pertinent information
regarding the Collateral,

The Collatera! sha! remain In Pledgor's possession or control at ali times at Pedgor's risk of loss unless
Lender has taken possession cf the Collateral, and shal be kept at the locaton set fortn n Section 1l 1.9,
hereof where Lender may inspect it at ary time, except for its lemporary removal in connectcn with its
ordinary use or unless Pledgor notifies Lender in writing and Lender consents in writng In advance of its
removal te anotter location

Plecgor shall pay prior to de inquency all taxes, charges, liens and assessments against the Coliateral, and
upon Pledgor g fajlure to do so, Lender at its option, but w:thout any obligation, may pay any of them, and shall
be the so e judge cf the legaltty or validity thereof and the amount necessary to discharge the same Such
payment shal! become part of the 'ndebtednass secured by thus Security Agreement and sha'l bear interest
and be paid io Lender by Pledgor 1n accordance with Section V.A.(8) herecf.

Piedgor shall meirtain at all tmes property insurarce upon all Col'ateral with coverage for perils as set forth
under the ISO Causes of Loss - Spaclal Form {formerly "all-risk"), with coverage extended for the perils of
flood if the Collateral s situated in a flood-prone area, in an amount equal to the full insurable replacement
cost. Such insurance pohicies shall contain such terms, be in a form, for a peried and be written by
companias satisfaclory to Lender. if avallable, fedsral flood insurance is also reguired if the Collateral 1s
situated 1 a flood-prone area The oolicy shall also contan a standard morigagee's endorsement providing
far payment of any loss to Lender Al' policies of insurance sha.l provide that Lender shail receive thirty (30)
days prior written notice of any material cha-ges in coverage or cancellation thereof.

Ev-dence of coverage shall be provided by Pledgor to Lender concurrently with the execution of this Security
Agreement and subsaguently upon Lende~'s request, and must be a trus and complete copy of the onginal
policy and {oss payab a clause. Certificates or lelters of coverage wiil not be accepted Evidence of renswal
of each po.icy shall be fummistad at ‘east five (5) days prior to the explration of sach policy.

Lender is authorized to act as attomey-in-fact for Piedgor in obtaining, adjusting, setting, and canceling such
insurance and endorsing any drafis drawn by insurers of the Colatera'. Lender may apply any and/or all
proceeds of such insurance, which may be received by it in payment of the Indedtedness, whether the
Indebtedness s then due of not. Lender may, in its sole discret:on, purchase single interest insurance (which
provides only protaction for Lender) with respect to the Col'ateral and the premlumi{s) advanced therefor shai
become part of the Indebtedness secured hereby as provided below.

Lender, in its sole discretion and without obligation on Lender o do so, may advance and pay sums on behalf
and for the benefit of Pledgor for costs necessary for the protection ard preservation of the Collateral and
other costs that may bs appropnate, in Lender's scle discretion, including but rot hmited to Insurance
premiums, (including single interest wnsurance described abcve), taxes and other charges descnbed in
Secton V A (8} hereof, and attorney's faes and legal costs and expenses paid in any sult affecting the
Coilatera Any such sums which may be so paid by Lender shall become part of the Indeoledness sacured by
this Secunty Agreement, shall bear inferest from the dates of such payments until pakd {)) at the loan contract
interest rate applied fo the unmatured principal ba'ance of the Note, as such rate may change from tms to
time, or (i) .f the Note 15 not describad in Section IIl hereof, at tha maximum lawfu! rate, and shall be due,
‘ogetner with any accrued and unpaid interest thereon, upon demand by Lender,

Pledger shall, at its own expense, do, make, procure, execute and defiver all acts, things, wriings and
assurarces as Lender may at any tme request to protect, assure or enforce Lender's interests, nghts and
remedies created by, provided in or emanating from this Security Agreement

Pledger shall aot lend, rent, lease or otherwise dispose of the Collateral or any interest therein except as
authorized in this Security Agreement or In writing by Lender, and Piedgor shall keep the Collateral, including
the proceeds theraof, frea from unpaid charges, Including taxes, and from liens, encumbrances and security
Interests other than that of Lender

Pledgor shal execute alone or with Lender any document or procure ary deccument, and pay all connectea
costs, necessary to protect the securily interest under this Security Agresment against the nghts or Interests
of third persons. Pledgor shail pay the costs of lien searches, SOS Reports and govemmental cemﬁcntgs and
all fillng ’ees, continuation fees, and fees for cerbficates of good standing and other information required by
Lender

Pledgor shall at a! imes keep the Collateral and its proceeds separate and distinct from other property of
Pledgor and shali keep accurate and complete records of the Collateral and Its proceeds Pladgor shail
preserve the Co'lateral and pay all costs necessary to do so, inc'uding, but not imited to feed. rent, storage
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(14

(*5)

{18)

(17}

(18}

118}
(20}

21}

{22)

(23)
(24)

costs, and expenses of sale.

If Lender should at any time be of the opinion that tha Collateral has declined or may decline 'n value, or ls
otherwise insufficlent to adequately securs the Indebtedness, or should Lender desm itseif .nsecure as tc
payment of the Indebtedness, then Lender may call for additronai property to be pledged and/or covered by
this Security Agreement satsfactory to Lender

If any Celiateral or pcceeds thereof inciude obligations of third parties to Pledgor, the transactions creating

Easc cbligations wilt conform in alt respects to applicable state and federal consumer credit and/or protection
s,

In the event Pledgor or any other person or perscns seeks ® enja:n Landar from taking any action in
cornection witn the Irdebtedness or the anforcament of Lender's righ!s i the Colliateral, Pladgor hereby
agrees to give wrilten notice to the Prasiient of Lender, at the address of Lender set ‘orth in the first
paragraph of this Security Agreement, or such other person or address as Lender may designate in wnting to
Pledgor, two business days pnor 1o seexing any auch iniunctive rellef

As addltional security for the Indebtedness, Pledgor hereby assigns, pledges and grants fo Lender a security
nterest, lien and contractual night of sei-off in and to all of the Piedgor's money, credrts, accounts, securiies,
certficates and/or othsr property now In, or at any time hereaflar coming within, the custody or control of
Lender or any member Bank or branch Bank of International BancShares Corporation, whether held in a
general or special account or deposit, or for safekeepng or ctherwise Every such security interest, lisn and
nght of set-off may be axercrsed without demand or notice to Pledgor. No secunty interest, lien or right of set-
off shall be deemed to have been waived by any act or conduct on the part of Lender, or any faiure to
exercise such nght of set-off or ‘o anforce such security interest or tien, or by any de'ay n so dong Every
nght of set-off, secunty interest ard flen shak continue in full force and effect until such nght of set-off, security
intarest or hen is specifically waved or released by an .nstrument In writing exacuted by Lender. The foregoing
18 in adaltion to and not in Leu of any rights of set-off allowed by law. This subsection {17) does not apply tc
homastead, homestead equity, and/o- homestead equity 1ine of credn loans.

Pledgor shall ass.st Lender in complying with the Federal Assignment of Claims Act (ard any successor
statutes) and similar laws to enable Lender to become an ass'gnee under such Act and otherwise comply with
such laws Pledgor shall preserve the liability of all account debtors, obligors, and secondary parties whose
obligations are pa<t of the Collataral Pladgor shal nofify the Lender of any change occurr.ng in or fo the
Coltateral, or 1 any fact or circumstances wamanted or reprasented by Pladgor in th's Secunty Agreement or
furnished {c Lender, or if any Event of Default {as hereinafter defined) occurs

Pledgor will not allow the Collateral to ba affixed lo real estate, except goods identfied herein as fixtures.

All extended or renewed note(s) (including tne Note) will be considerad exscuted on the date of the onginat
note(s) (inciuding the Note)

Pledgor shail comp'y with a'l environmental laws and regulations applicable to the Collaterai and the premisas
in which the Coliateral 18 located, and shall notify Lender upon receipt of any notice or other information as to
any environmental hazards or viclation of such faws Lender may inspect ail premises in which the Coliateral
s located and the Collateral as to its and the.r compliance with snvironmental laws. Pledgor agrees fo
indemnify, defend and ho.d Lender harmiess from and against any breach of the foregoing and all iosses,
costs, hines and damages, includmg court costs and attomey's fees, :ncurred by Lender to defend tseif, or to
protect or preserve the Collaters! against environmental risks, hazards, fines, and other clams relating to the
Collateral. :

Pledgor agrees that it will not, without Lender's prior written consent, until the indebtedness is pald
In full

{(a) in one transaction or a seres of related transactions, merge into or consolidate with any other entity, sefi
all or substantially all of its assets, or In any way jeopardize its existence as a corporation or other
business entity,

{b) change the state of its Incorporaton, orgamzation or registration;

{c) change its name;

{d) change tne address and/or location of s Chief Executive Office (as defined in the Code); or

(e) file any instrument attempting to amend or lerminate any Financing Statements, :ncluding without
imitation a UCC-3 amendment or termination form

Pledgor has tne risk of loss of the Collateral

Lender has nc duty to collect any income accruing on the Collateral or to preserve any rights relating fo the

Coliateral. \

8. Special Representations and Warranties.

Pledgor represerts, warranis ang agrees that:

(1)

If the Coilateral inciudes inventory:

{a) Pledgor will immediately nolify Lender of the dispostion of any Inventory and a: Pledgor's expense wil
e'ther assign to Lender a first-priority secunty interest In any resulting account, chattel paper, or
insirument, or daiiver to Lender cash in the amount of tha sales price. Pledgor will rot sell, lease, or
ctherwise dispose of any Collateral except in the ordinary course of business without the prior written
consert of Lender

{b) Until the occurrence of an Event of Default Pledgor may, in the ordinary course of business, sell, lease cf
furnish under contract of service any of the !nventory normatiy held by Pledgor for such purpose, provided,
however, that such use of the invertory shal not be incongistent with any other provisions of this Security
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Agreemert or with the terms or conditions of any policies of insurance thereon. A sale in the ordinary
coursa of business does rot include a trarsfer in partial or total satisfaction of a2 debt

If the Collateral includes accounts:
{a) Each account in the Collateral will represent the va'id, legally enforceable obligaticn of third parties and will
rot be evidanced by any imstrument or chatisl paper

(b) The office where Pledgor keeps ite records concermning accounts, if any, is the address of Pledgor set forth
on page 1 hereof

If the Coliatera' ‘ncludes instruments, chatlel paper or documents:

{a) By dehvering a copy of this Secunty Agreement to the broker, saller, or other person in possession of
_Collatara_l that 18 chatel paper or document, Secunty Party will effectively notify that person of Lender's
interest in the Collateral. Defivery of the copy of the Security Agresment will also constitute Pledgor's
instruction to deliver fo Lender certificates or other evidence of the Collateral s soon as it Is avallable.
Pledgor will immediately deliver to Lender all chattel paper and documsnts that are Collateral in Pledgor's
possession. If that Collateral 1s hereafter acquired, Piedgot will deliver it to Lender immadiately following
acquisibion and either endorse it to Lender's order or give Lender appropriate executed powers. If any
ingtruments, chattel paper, money or monies, or documents are, at any time or times, included in the
Collateral, whether as oroceeds or otherwise, Pledgor will gromptly deliver the same to Lender upon the
receipt thereof by Pledgor, and n any event promptly upon demand therefor by Lender. If necessary, all
Collateral will sither be endorsed to Lender's order or accomparied by appropriate executed powers.

(b) By means satisfactory to Lender, Pledgor has perfected or will perfect a secunty interest in goods covered
by chattel paper, if any, included In Collateral

If the Collateral includes property covered by a Certfficate of Title. if any certificate of title or similar document
18, at any tme and pursuant to the laws of any junsdiction, (ssued or outstanding with respect o the Coltateral
or any part thereof, Pledgor wiil prompily advise Lender thereof, and Pledgor wil: promptly cause the interast of
Lender fo be properly noted thereon, and if any cerifficate of title or similar document is so issued or
outstanding at the time this Secunty Agreement 1s executed by or on behalf of Pledgor, then Pledgor shall have
caused the interest of Lendar to have been properly noted at or before the time of such execution; and Pledgor
will further promptly deliver to Lender any such certificate of title or similar document 1ssued or outstanding at
any time with respect to such Collateral.

To the extent the Collateral Is covered by a iien entry form under applicable law, Pledgor authcnzes the filing
and/or submission of a iten entry form.

If the Collateral 1s or may become fixtures on real property described herein, this Securty Agreement, upon
being filed for record in the real property records of the county wherein such fixtures are situated, shall operate
also as a financing statement filed as a fixture filing in accordance with tve Code upon such of the Collateral
which 18 or may become fixtures

Piedgor has rights in or the power to transfer and assign the Collateral hereunder and its hitle ta the Collateral 1s
‘ree of all adverse claims, liens, security interests and restrictions on transfer or pledge except as created by
this Secunty Agreement

All Collaterat consisting of goocds Is located solely in the state and/or states previously designated and
warranted by Pledgor to Lender

Pledgor's:

{(a) chief executive office is located in the state previously des.gnated and warranted by Pledgor to Lender;

{b) state of incorporation, organization or registration 15 the state previously designated and warranted by
Pledgor to Lender; and

(¢} exact legal name is as set forth on page 1 of this Security Agresement.

SECTION VI: EVENTS OF DEFAULT,

Pledgor shall be in default under this Security Agreement upon the happenmng of any of the following events or
conditions (herein called an "Event of Default”):

m
2

3)

4

Pledgor or Borrower fails to pay any of the indebtedness when he same shall bacome due and payabie; or

Pledgor or Borrower () fails to parform any of thelr raspective obligations under this Security Agreement or
the other Loan Documents, or any other event of default or breach occurs under this Securtty Agreement cr
the other Loan Documents, or (b) to the extent aliowed by law, and except as to loans for homestead,
homestaad equity, home equity lines of credtt, and/or househcld or other consumer goods, fails to perform
any of thelr respective obligat.ons under any other promigsory note, security agresmsnt, loan agreement or
other agreement between Lender and Pledgor or Borrower or any other evert of default or breach occurs
thereunder; or

Any (a) statement, representation or warranty made by Pledgor in this Security Agreement, the other Loan
Documents. the controt agreement (if applicable), or in any other agreement between Lender and Borrower
or Pledgor, or (b) any 1nformation contained In any financial statement or other document delivered to Lender
by or on behalf of Borrower or Pledgor, conrtains any untrue statement of & material fact or omits to state a
material fact necessary to make the staterment, rapresentation or warranty therein not misleading in iight of
the circumstances In which they were made; or

Pledgor.

{a) gles or becomes physically or mentally incapacitated; or

(b) i the case of a Pledgor who is not a natural person, dissoives, terminates or In any other way ceases to
legally exist or has its entity powers or privilages suspended or ravoked for any reason; or

(c) makes an assignment for the benefit of creditors, or enters into any compoattion, marshaliing of assets or
similar arrangement In respect of its creditors generally; or

Page 8cf 13


http://incli.de

()

{6

M

]

)

{10)

(1)

(d) becomes nsolvent or generatly does rot pay its debts as s.ch debts become due; or

(®) conceals, removes, or permis 1o be concealed or removed, any part of Pledgor's property, with intent to
hinder, delay or de’raud its creditors or any of them, or makes or suffers a transfer of any of Pledgor's
properly which mey be fraudulent under any bankruptcy, fraudulent conveyance of similar iaw, or makes

any transfer of Pledgor's property to or for the benefit of a creditor at a ime when other creditors similarly
situated have nat been paid; or

A tustee, receiver, agent or custodian is appointed or authorized to taxe charge of any property of Pledgor

for the purpose of enforcing a hen agamst such property or for the purpose of administer- h
the benefit of its creditors; or property purpe I "9 such property fer

An order {a) for rellef as to Piedgor Is granted under Title 11 of the United States Code or any similar law, or
(b) decla-ing Pledgor to be incompetent 1s entered by any court; or

Pledgor files any pleading sesking, or authorizas or consents to, any appo:ntment or order described In
subsections {5} or (5) above, whether by formal action or by the admission of the material allegations of a
pleading or otherwiss; or

Appiication 13 made for or there is an enforcement of any lien, levy, sezure, gamishment or attachment of
any property of the Pledgor for the purposes of collecting a lawtful debt, or

Any action or proceeding seekirg any appointmant or order described in suosections {5) or (8) above I8
commenced without the authonty or consent of Pledgos. and 1s not dismissed within thirty (30) days after its
commencenant; or

Pledgor shali become involved {whether as pla.ntiff or defendant) In any material litigation (includwg, without
limitation, matrimonial litigation} or arbitral or regulatory proceedings that, if determinec adversely to Pledgor,
cou!d matenally and adversely affect Pladgor's financial position, or could affect Pladgor's abiliy to repay the
l:debtedness. or could adversely affect the Collateral or any portion thereof or Lender's secunly interast
therein, or .

Pledgor. in Lender's opinion, has suffered a material changs ir financial condition which, tn Lender’s opinion,
imparrs the abllity of Pledgor to repay the Indebtedness or to properly perfcrm Pledgars obligations under
this Secunty Agreement or the other Loan Docsments; or

{12) Any of the events or condificns descnbed in subsections {4} through {11} above happen to, by or with respect

(13

(14)

(1€)

{16)
(17)

(18)

to Bomowsr {if Borower and Pledgor are not the same)

Lender believes, as a result of any material change in condition whether or not described herein, that Lencer
will be adversely affected, that the Indebtedness is inadequatety sscuad, or that the prospect of payment of
any of the Indebtedness or performance of any of Pledgor's or Borrower's obligations under the Loan
Documents 18 impaired

To the extent allowed by law, and except as to loans for homestead, homestead equity, home equily lines of
credit, andfor househoid or other consumer goods, as to each Pladgor and/or Borrcwer with regard to any
other credtt facility with any oter lender, any monetary default and/or any non-monetary defavit occurg which
results 1n acceleration of the [rdebtedness by any such other lender, and each Pledgor agrees to notify
Lender of any such default with'n fifteen (15) days after the cccurrence of the defauit

There occurs any loss, theft, substantial damage, destruction, sale {excent as authorized in this Secunty
Agreement) or encumbrance to or of any of tha Collateral, or the making of any levy, seizure cr attachment
thereof or thereon.

The Collateral becomes, in the ,udgment of Lender, unsatsfactory or insufficient in character or value.

The occurrence of any environmentally hazardous spill, discharge or other similar event adversely affecting
the Ccllateral or the premises in which the Collateral 1s located. whether such event occurs on such premises
or on other premises

Pledgor or Borrower, or any of them, or any guarantor of any porton of the Indebtedness, fails to timely
deliver any and all financial statements, imcome tax returns, cash fiow information, ba'ance sheets, accounts
secelvable reports, or any other business, tax or financial information requested by Lender

SECTION Vii: LENDER'S RIGHTS AND REMEDIES.

A.

General.

Lender may exercise the following -ights and remedies either before or after an Event of Default:

m
2
)

%)

Lender may take contro! of any proceeds of the Collateral.
Lender may release any Collatera! in Lender’s possession to any Pledgor, temporarily or otherwise.

Lender may take control of any funds generated by the Collateral, such as refunds from and proceeds of
nsurance, and reduce any part of the Indebtadness accerdingly or permit Pledgor to use such funds to repair
ar replace damaged or destroyed Collateral coverad by insurance.

Lender may require that Pledgor from time to time, In Lendsr's d:scretion, take any acton and e:.(ecuts any
instrument which Lender may deem necessary or advisable to accomplish the purposes of this Securtty
Agreement including, without limitation, (a) ask, demand, cclect, sue for, recover, compound, receive and
give receipts for monies due and to become due under or in respect of any Collatera!; (b) receivs, endorse
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(8)
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(®

(10)

(1

(12)

(13

(‘4

(15)

(16)

and coliect any drglts or other instruments, documents and chattel paper in connection with the actions
described in preceding clause (a), and (c) file any claims or take any action or institute any proceedings which
Lender may deem necessary or deslrable for coliecton of any of the Collateral or ctherwise to enforce its
nghts witn respect to any of the Collateral. The powers conferrad on Lender hereunder are solely to protect its
interest In the Coliateral and shall not impose any duty upon Lender to exercise any such powers Pledgor's
appointment of Lender as Pledgor's agent is coupled with an interest and will survive any disability of Pledgor

This Secury Agreement, Lender's rights hereunder and/or the Indebtedness hereby sscured may be
a_smgned by Lender In whole or in part from tme to fime, and in any such cese Lander shali be fully
discharged from all responsibility with respect to the Collateral so assigned and the assignee shall be entitied
to all of the nghts, privileges and remedies granted in this Securty Agreement to Lender to the extent the
same are assigned, and Pledgor will assert no claim or defenses Pledgor may have against Lender against
the assignee, axcept those granted in this Security Agreement. In addition, Pledgor waives and will not assert
against the assignee any claims, defenses or set-ofis which Pledgor could assert against Lender except
defenses which cannot be waived

Lender may enter upon Pledgor's premises at any reasorable time to Inspect the Collateral and Fledgor's
Ibcoks and records pertalning to the Collateral, and Pledgor shall assist the Lendsr in making any such
nspection.

Lender may notify the account dabtors or obligors of any accounts, chatte! paper, negotiable 1struments or
other evidence of indebtedness to Pledgor to pay Lender directly as proceeds of the Collateral Lender may
contact account debfors directly to verify information furnished by Pledgor

Lender may require addihional collateral or reject as unsatisfactory any property hereafter offered by Pledgor
as additional collateral

Lender may designate, from time to time, a certain percentage of the Collateral as the loan value and require
Pledgor to maintain the Indebtedness at or below such percentage

Lender may present for conversion to cash any instrument or investment security or a combination thereof. But
Lender shall not have any duty o present for conversion any instrument of Collateral in its possession unless it
shall have received from Pledgor detailed written Instructions to that effect at a time reasonably far in advance
of the final converslon date to maks such conversion possibie

Lender has no obligation to attempt to satisfy the Indebtedness by collecting them from any other person liable
for them and Lender may release, modify or walve any collateral provided by any other parson to secure any
of the irdebtedness, all without affecting Lender's rights against Pledgor. Pledgor waives any right it may
have {o require Lender to pursue any third person for any of the Indebtedness.

Lender may comply with any applicable state or fedaral law requirements in connection with a disposition of
the Collateral and compliance wll rot be considered adversely to adversely affect the commercial
reasonableness of any sale of the Collateral,

It Lender sells any of the Collateral upon credit, Pledgor will be credited only with payments actually made by
the purchaser, recelved by Lender, and applied to the indebtedness of the Purchaser. In the event the
purchaser fails to pay for the Collateral, Lender may resell the Collateral and P'edgor shall be credited with the
proceeds of the sale

Lender has no obligation to marshal any assets in favor of Pledgor, or against or in payment of-

{iy the Note,
(i) any of the other Indebtedness, or
{in) any other obligation owed to Lender by Plecgor or any other person

This Security Agreement shal. bind and shall inure to the benefit of the helrs, legatees, executors,
adminisirators, successors and assigns of Lender and shall bind all persons who become bound as a Pledgor
to this Secunty Agreement

Lender does not consent to any assignment by Pledgor except as expressly prov-ded in this Secunty
Agreement.

The foregoing nights and powers of Lender will be in additon to, and not a limitation upon, any rights and
powers of Lender given by law, elsswhere in this Security Agreement, or otherwise.

B. Remedies in Event of Dsfault

Dunng the exisience of any Event of Default, or In the event Lender deems Itself insecure in the payment of the
Indebtedness, Lendsr may declare the unpald prnncipal and unpaid and accrued interest of the Indebtedness
immediately due n whole or part, enforce the Indebtedness, and/or exercise any nghts and remed es granted by the
Code or by this Security Agreement, inciudirg the following

n
@

3

require Pledgor to deliver to Lender all books and records relating to the Collateral

require Pledgor to assemble the Coliaterei and make it available to Lender at a place reasonably convenient
to both parties;

take possession of any of the Col.ateral and for this purpose enter any premises where It is located #f this can
be done without breach of the peace and In such event Lender will not be guilty of, and/or heid liable for,
trespass:
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n

(8)

(9}

{10)

sel. tsase, or otherwise dispose of any of the Collateral in accord with the nghts, remedies, and dutes of a
Lender under Articles 2 and 9 of the Code alter giving notice as required by those articles; unless the
Col'ateral threatens to dacline rapidly in value, 12 perishable, or would typically be sold on a recognized
market. Lencer will give Pledgor reasonabie natice of any public sale of the Collateral or of a time after which
It may be otherwise disposed of without further nouce to Pledger, and in this event notice will be deemed
reasonable If { [s mai'ed, postage prepa d, to Pledgor at the address for Pledgor set forth on page 1 of this
Secunty Agreement at least ten days bafore any public sale or len days before the t.me when the Collateral
may be sold by private sale or otherwise disposed of without further notics to Pledgor. Pledgor authorizes
Lender to disciaim or modify any and all warranties set forth in the Code and stpulates and agrees that such a

disclaimer ard/or modification will not rerder any sale of the Coliateral or any portion thereof by Lander
commercially unreasonabls

surrender any insurance poticies covering the Coflateral and receive the uneained premium,

apply any proceeds from disposition of the Col'ateral after an Event of Defautt tn the manner specified in the
Ccode, ncluding payment of Lender's reascnable attorney’s fees and court expenses;

if disposition of the Collateral leaves any portion of the indebtedness unsalisfied, collect the deciency from all
lisble pariies Expenses of retaking, holding, preparing for sale. selling or the tke shall inciude Lender's
reasonable attorney’s fees and legal costs and/or expenses, ana Pledgor agress lo pay on demand by Lender
such costs, expenses, and fees, plus interest thereon a* the maximum rate allowed by applicable law,

To the extent allowed by law, Lender may retair all or part of the Collateral in full and/or partial satisfaction of
tha Indebtedness pursuant to the Cods,

Lender may, without demand or notice of any kind, appropriate and apply ioward the payment of any portion of
the Indebledness then owing to Lender and in such order of application as the Lender may from time to time
elect, any property, balances, credits, deposits, accounts or monies of Pledgor which for eny purpose Is in the
possession or control of the Lender or any member Bank, branch Bank or other depository 'nstitution of
International Bancshares Corporation, and/or

Lender may remedy any Event of Default without walving the Event of Default remedied and may waive any
Event of Defauit without waiving ary other prior or subsequent Event of Default

SECTION Vili: ADDITIONAL AGREEMENTS.

n

@

(&)

{4)

®

A copy of this Secunty Agreement or any Financing Statements covering the Collateral are sufficlent and may
be filed as a Financing Statement. Information conceming this secunity interest may be obtained at the offics
of Lender set out on page 1 hereof

This Securily Agreemert may only be modiffied or imited by an agreament in writling signed oy all parties
hereto.

The securty interest hereby created shall neither affect nor be affected by any other securty for any of the
indebtadness. Nether extensions nor increases of any of the Indebtedness nor releases of ary of the
Collatera! shall affect the validity of the security interest hereby created with re’srence to Plecgor or any third
party. Pledgor spec.fically waives all surstyship type de‘enses. Additionaly, foreclosure of the security interest
heraby created oy ‘awsur does not imt Lenders remecies, including the right to sell the Coliateral under the
terms of this Security Agreement Lender shall have the right to exercise all remedies at the same or different
tmes and no remedy shall be a defense to any other Lender shall have all rights and remedies granted by
law or otherwlse in addition 1o those provided In this Security Agreement.

Lender may remedy any Event of Default without waivng it No defay by Lender in exercising lis rights or
partially exercising its rights or remedies shall waive further exercise of those remadies or nghts The failure of
Lender io exercise any remedies or nghts does not waive subsequent exercise of thcse remedies or nghts.
Any waiver by Lerder of any Event of Default shall not waive any further Event of Defauit. Lender may remedy
any Event of Defaull without warving i1, Lendsr's waiver of any right in this Security Agreament or any Event of
Default is binding only if in wr.ting.

Pledgor and Lender intend that the Indebtedness shall be In strict compliance with applicable usury laws If at
any bme mlerest contracled for, chargsd or received under any Indebledness secured by this Sscurty
Agreement or otherwise in connection with this transaction would be usurious under applicable law, then
regardiess of the provisions of this Secunty Agreement or any other documents or instruments evidencing,
securing of ctherwise executed in connection with any Indebtedness secured by this Secunty Agreement, or
any action or event (inclucing, without limitation, orepayment of prnncipal of any Indebtedness or acceleration
of matunty of any Indebtedness by Lender) which may occur with respect to any of the indebtadness, 1 1s
agreed that all sums determmed to be usurious shall be immediately credted by Lender ‘o Pledgor or
Borrower, as the case may be, as a payment of principal under the Indebtedness or if the Indebtedness has
aiready been pad, immediately refunded o Pledgor or Borrower, as the case may be. Ail compensation
which constitutes interest uncer applicable ‘aw i connechon with ary Indebtedness secured by this Secunty
Agreement shall be amortized, prorated, allocated, and spread over the ful period of ume any of the
Indebledness 18 owed by Pledgor or Borrower, as the case may be, to the greatest extent permissibie without
exceeding the applicable maximum rate allowed by applicable law in effect from tme to time dunng such
penaod.

Lender may perform any obligation which Pledgor falls to parform and Pledgor agrees on demand to
reimburse Lender immediately for any sums so paki by Lender. Including atomeys’ fses and other legal
expensas, plus interest on those sums from the dates of payment at the rate stated in the Note for matured,
unpaid amounts Any sum to be relmbursed shall constituts Indebtedness and be secured by this Security
Agreement [See Section V, A (9) for :nsurance reimbursements]

Page 9 of 13



(7}  This Security Agresment is being executed and delivered and Is intanded to be performed in the State where
Lender is located and shall be construed and enforced in accordance with the laws of such State, except to
the extent that the Code provides for the application of the law of a different state When the context requires,
singular nouns and pronouns include the plural. The nghts of Lender under this Secunty Agreement shail
‘nurs fo the benafit of i's successors and assigns Any assignment of part of the Indebtedness and dekvery by

~ender of any part of the Coilateral witl fully discharge Lender from an A
e ly o] 0 y and all responsibliity for that portion of

Pledgor's Indebtedr_msu under this Security Agreement snall bind Pledgor's personal representatves,
successors and assigns If Pledgor is more than one person cr entity, all their representations, warranties and
agreements are joint and several. If any part of this Secunty Agrearr.ent is unenforceable, the unenforceability

of such provision will not affect the enforceability of any other provision herecf and all other provisions will
constiute valld provisions.

18} :or pl'arposes of thus Sscurdy Agreement, Lender's location is the address of Lender set forth on page 1
ereo

SECTION IX: ARBITRATION - LENDER AND PLEDGOR FURTHER AGREE AS FOLLOWS:

(a)

(b)

(e)

{d)

(e}

(a)

(b)

{c}

td)

;:?l‘.;l(silé,s"s APPLICABLE TO CONSUMER-RELATED CLAIMS OF $75,000.00 OR LESS IN ACTUAL

WITH REGARD TO ALL CONSUMER-RELATED CLAIMS OF $75,000.00 OR LESS IN ACTUAL DAMAGES, ANY
AND ALL CONTROVERSIES OR CLAIMS ARISING QUT OF THIS AGREEMENT, ITS NEGOTIATION AND/OR
THE BREACH THEREOF, SHALL BE SETTLED BY ARBITRATION ADMINISTERED BY THE AMERICAN
ARBITRATION ASSOCIATION UNDER ITS SUPPLEMENTAL PROCEDURES FOR RESOLUTION OF
CONSUMER-RELATED DISPUTES AND CONSUMER DUE PROCESS PROTOCOL (WHICH ARE
INCORPORATED HEREIN FOR ALL PURPOSES), AND JUDGMENT ON THE AWARD RENDERED BY THE
ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING JURISDICTION THEREOF. IT IS INTENDED BY
ALL PARTIES THAT THIS ARBITRATION CLAUSE MEET AND INCLUDE ALL FAIRNESS STANDARDS AND
PRINCIPLES OF THE AMERICAN ARBITRATION ASSOCIATION'S CONSUMER DUE PROCESS PROTOCOL
AND DUE PROCESS IN PREDISPUTE ARBITRATION,
i

INSTEAD OF PROCEEDING IN ARBITRATION, ANY PARTY HERETO MAY PURSUE ITS CLAIM IN THE
CONSUMER'S LOCAL SMALL CLAIMS COURT, IF THE CONSUMER-RELATED CLAIM IS WITHIN THE SMALL
CLAIMS COURT'S JURISDICTIONAL LIMITS. IF THE SMALL CLAIMS COURT OPTION IS CHOSEN, THE
PARTY MUST CONTACT THE SMALL CLAIMS COURT DIRECTLY.

THE PARTIES FURTHER AGREE THAT (I) NO ARBITRATION PROCEEDING HEREUNDER SHALL BE
CERTIFIED AS A CLASS ACTION OR PROCEED AS A CLASS ACTION, OR ON A BASIS INVOLVING CLAIMS
BROUGHT IN A PURPORTED REPRESENTATIVE CAPACITY ON BEHALF OF THE GENERAL PUBLIC, OTHER
CUSTOMERS OF LENDER OR POTENTIAL CUSTOMERS OR PERSONS SIMILARLY SITUATED AND (i) NO
ARBITRATION PROCEEDING HEREUNDER SHALL BE CONSOLIDATED WITH, OR JOINED IN ANY WAY
WITH, ANY OTHER ARBITRATION PROCEEDING.

THIS ARBITRATION PROVISION SHALL SURVIVE ANY TERMINATION, AMENDMENT, OR EXPIRATION OF
THE AGREEMENT IN WHICH THIS PROVISION IS CONTAINED, UNLESS ALL OF THE PARTIES OTHERWISE
EXPRESSLY AGREE IN WRITING,

THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT EVIDENCES A TRANSACTION INVOLVING
INTERSTATE COMMERCE. THE FEDERAL ARBITRATION ACT SHALL GOVERN THE INTERPRETATION,
ENFORCEMENT, AND PROCEEDINGS PURSUANT TO THE ARBITRATION CLAUSE OF THIS AGREEMENT.

ADDITIONAL PROVISIONS APPLICABLE TO CONSUMER-RELATED CLAIMS OF MORE THAN $75,000.00 IN
ACTUAL DAMAGES AND TO ALL COMMERCIAL CLAIMS:

ANY ARBITRATION INVOLVING CONSUMER-RELATED CLAIMS OF MORE THAN $75,000.00 IN ACTUAL
DAMAGES AND ALL COMMERCIAL CLAIMS HEREUNDER SHALL BE BEFORE AT LEAST THREE NEUTRAL
ARBITRATORS ASSOCIATED WITH THE AMERICAN ARBITRATION ASSOCIATION AND SELECTED IN
ACCORDANCE WITH THE COMMERCIAL ARBITRATION RULEB OF THE AMERICAN ARBITRATION
ASSOCIATION. FAILURE OF ANY ARBITRATOR TO DISCLOSE ALL FACTS WHICH MIGHT TO AN
OBJECTIVE OBSERVER CREATE A REASONABLE IMPRESSION OF THE ARBITRATOR'S PARTIALITY,
AND/OR MATERIAL ERRORS OF LAW, SHALL BE GROUNDS [N ADDITION TO ALL OTHERS]} FOR
VACATUR OF AN AWARD RENDERED PURSUANT TO THIS AGREEMENT.

THE PARTIES FURTHER AGREE THAT (l) NO ARBITRATION PROCEEDING HEREUNDER SHALL BE
CERTIFIED AS A CLASS ACTION OR PROCEED AS A CLASS ACTION, OR ON A BASIS INVOLVING CLAIMS
BROUGHT IN A PURPORTED REPRESENTATIVE CAPACITY ON BEHALF OF THE GENERAL PUBLIC, OTHER
CUSTOMERS OR POTENTIAL CUSTOMERS OF LENDER OR PERSONS SIMILARLY SITUATED AND (ii) NG
ARBITRATION PROCEEDING HEREUNDER SHALL BE CONSOUDATED WITH, OR JOINED IN ANY WAY
WITH, ANY OTHER ARBITRATION PROCEEDING.

THIS ARBITRATION PROVISION SHALL SURVIVE ANY TERMINATION, AMENDMENT, OR EXPIRATION OF
THE AGREEMENT IN WHICH THIS PROVISION IS CONTAINED, UNLESS ALL OF THE PARTIES OTHERWISE
EXPRESSLY AGREE IN WRITING,

THE PARTIES ACKNOWLEDGE THAT THIS AGREEMENT EVIDENCES A TRANSACTION INVOLVING
INTERSTATE COMMERCE. THE FEDERAL ARBITRATION ACT SHALL GOVERN THE INTERPRETATION,
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(b)

{c)

()

(o

(@)

]

ENFORCEMENT, AND PROCEEDINGS PURSUANT TO THE ARBITRATION CLAUSE OF THIS AGREEMENT.
ADDITIONAL PROVISIONS APPLICABLE TO ALL COMMERCIAL CLAIMS:'

1
ANY AND ALL COMMERCIAL CONTROVERSIES BETWEEN THE PARTIES SHA
ARBITRATION IN ACCORDANCE WITH THE COMMERCIAL ARBITRATION RULE:L OBFE T':IEES:'&;EF::CR;
ARBITRATION ASSOCIATION IN EFFECT AT THE TIME OF FILING, UNLESS THE COMMERCIAL
ARBITRATION RULES CONFLICT WITH THIS PROVISION, AND IN SUCH EVENT THE TERMS OF THIS
PROVISION SHALL CONTROL TO THE EXTENT OF THE CONFLICT, 4

THE AWARD OF THE ARBITRATORS, OR A MAJORITY OF THEM, SHALL BE FINAL, AND JUDGMENT UPON
THE AWARD RENDERED MAY BE ENTERED IN ANY COURT, STATE OR FEDERAL, HAVING JURISDICTION.
THE ARBITRATION AWARD SHALL BE IN WRITING AND SPECIFY THE FACTUAL AND LEGAL BASIS FOR

THE AWARD. UPON THE REQUEST OF ANY PARTY, THE AWARD SHALL INCLUDE FIN F
AND CONCLUSIONS OF LAW. DINGS OF FACT

ARBITRABLE DISPUTES INCLUDE ANY AND ALL CONTROVERSIES OR CLAIMS BETWEEN THE PARTIES
OF WHATEVER TYPE OR MANNER, INCLUDING WITHOUT LIMITATION, ANY CLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT, ALL PAST, PRESENT AND/OR FUTURE CREDIT FACILITIES AND/OR
AGREEMENTS INVOLVING THE PARTIES, ANY TRANSACTIONS BETWEEN OR INVOLVING THE PARTIES,
AND/OR ANY ASPECT OF ANY PAST OR PRESENT RELATIONSHIP OF THE PARTIES, WHETHER BANKING
OR OTHERWISE, SPECIFICALLY INCLUDING ANY ALLEGED TORT COMMITTED BY ANY PARTY.

THE PARTIES SHALL ALLOW AND PARTICIPATE IN DISCOVERY IN ACCORDANCE WITH THE FEDERAL
RULES OF CIVIL PROCEDURE FOR A PERIOD OF ONE HUNDRED TWENTY {120) DAYS AFTER THE FILING
OF THE ORIGINAL RESPONSIVE PLEADING. DISCOVERY MAY CONTINUE THEREAFTER AS AGREED BY
THE PARTIES OR AS ALLOWED BY THE ARBITRATORS. UNRESOLVED DISCOVERY DISPUTES SHALL BE
BROUGHT TO THE ATTENTION OF THE ARBITRATORS BY WRITTEN MOTION FOR PROPER DISPOSITION,
INCLUDING RULING ON ANY ASSERTED OBJECTIONS, PRIVILEGES, AND PROTECTIVE ORDER
REQUESTS AND AWARDING REASONABLEATTORNEY'S FEES TO THE PREVAILING PARTY.

IN THE EVENT THE AGGREGATE OF ALL AFFIRMATIVE CLAIMS ASSERTED EXCEED $500,000.00,
EXCLUSIVE OF INTEREST AND ATTORNEY'S FEES, OR UPON THE WRITTEN REQUEST OF ANY PARTY, (1)
PRIOR TO THE DISSEMINATION OF A LIST OF POTENTIAL ARBITRATORS, THE AMERICAN ARBITRATION
ASSOCIATION SHALL CONDUCT AN IN PERSON ADMINISTRATIVE CONFERENCE WITH THE PARTIES AND
THEIR ATTORNEYS FOR THE FOLLOWING PURPOSES AND FOR SUCH ADDITIONAL PURPOSES AS THE
PARTIES OR THE AMERICAN ARBITRATICN ASSOCIATION MAY DEEM APPROPRIATE: (A) TO OBTAIN
ADDITIONAL INFORMATION ABOUT THE NATURE AND MAGNITUDE OF THE OISPUTE AND THE
ANTICIPATED LENGTH OF HEARINGS AND SCHEDULING; (B) TO DISCUSS THE VIEW OF THE PARTIES
ABOUT ANY TECHNICAL AND/OR OTHER SPECIAL QUALIFICATIONS OF THE ARBITRATORS; AND (C) TO
CONSIDER WHETHER MEDIATION OR OTHER METHODS OF DISPUTE RESOLUTION MIGHT BE
APPROPRIATE, AND (2) AS PROMPTLY AS PRACTICABLE AFTER THE SELECTION OF THE ARBITRATORS,
A PRELIMINARY HEARING SHALL BE HELD AMONG THE PARTIES, THEIR ATTORNEYS AND THE
ARBITRATORS. WITH THE AGREEMENT OF THE ARBITRATORS AND THE PARTIES, THE PRELIMINARY
HEARING MAY BE CONDUCTED BY TELEPHONE CONFERENCE CALL RATHER THAN IN PERSON, AT THE
PRELIMINARY HEARING THE MATTERS THAT MAY BE CONSIDERED SHALL INCLUDE, WITHOUT
LIMITATION, A PREHEARING SCHEDULING ORDER ADDRESSING (A) EACH PARTY'S DUTY TO SUBMIT A
DETAILED STATEMENT OF CLAIMS, DAMAGES AND/OR DEFENSES, AND A STATEMENT OF THE ISSUES
ASSERTED BY EACH PARTY AND ANY LEGAL AUTHORITIES THE PARTIES MAY WISH TO BRING TO THE
ATTENTION OF THE ARBITRATORS; (B) RESPONSES AND/OR REPLIES TO THE STATEMENTS FILED IN
COMPLIANCE WITH SUBPART 2(A] OF THIS SUBSECTION; (C) STIPULATIONS REGARDING ANY
UNCONTESTED FACTS; (D) EXCHANGE AND PREMARKING OF ALL DOCUMENTS WHICH EACH PARTY
BELIEVES MAY BE OFFERED AT THE FINAL ARBITRATION HEARING; (E) THE IDENTIFICATION AND
AVAILABILITY OF WITNESSES, INCLUDING EXPERTS, AND SUCH ADDITIONAL MATTERS REGARDING
WITNESSES INCLUDING THEIR BIOGRAPHIES AND A SHORT SUMMARY OF THEIR EXPECTED
TESTIMONY, (F) WHETHER A STENOGRAPHIC OR OTHER OFFICIAL RECORD OF THE PROCEEDINGS
SHALL BE MAINTAINED; AND {G) THE POSSIBILITY OF UTILIZING MEDIATION OR OTHER ALTERNATIVE
METHODS OF DISPUTE RESOLUTION.

FOR PURPOSES OF THIS PROVISION, “THE PARTIES" MEANS PLEDGOR AND LENDER, AND EACH AND
ALL PERSONS AND ENTITIES SIGNING THIS AGREEMENT OR ANY OTHER AGREEMENTS BETWEEN OR
AMONG ANY OF THE PARTIES A8 PART OF THE TRANSACTION EVIDENCED BY THIS AGREEMENT. “THE
PARTIES” SHALL ALSO INCLUDE INDIVIDUAL PARTNERS, AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND/OR REPRESENTATIVES OF ANY PARTY TO S8UCH DOCUMENTS, AND SHALL
INGLUDE ANY OTHER OWNER AND HOLDER OR ASSIGNEE OF THIS AGREEMENT.

THE PARTIES SHALL HAVE THE RIGHT TO INVOKE SELF-HELP REMEDIES (SUCH AS SET-OFF,
NOTIFICATION OF ACCOUNT DEBTORS, SEIZURE AND/OR FORECLOSURE OF COLLATERAL, AND NON-
JUDICIAL SALE OF PERSONAL PROPERTY AND REAL PROPERTY COLLATERAL) BEFORE, DURING OR
AFTER ANY ARBITRATION, AND/OR REQUEST ANCILLARY OR PROVISIONAL JUDICIAL REMEDIES (SUCH
AS GARNISHMENT, ATTACHMENT, SPECIFIC PERFORMANCE, RECEIVER, INJUNCTION OR RESTRAINING
ORDER, AND SEQUESTRATION) BEFORE OR AFTER ANY ARBITRATION. THE PARTIES NEED NOT AWAIT
THE OUTCOME OF THE ARBITRATION BEFORE USING SELF-HELP REMEDIES. USE OF SELF-HELP OR
ANCILLARY AND/OR PROVISIONAL JUDICIAL REMEDIES SHALL NOT OPERATE AS A WAIVER OF EITHER
PARTY'S RIGHT TO COMPEL ARBITRATION. ANY ANCILLARY OR PROVISIONAL REMEDY WHICH WOULD
BE AVAILABLE FROM A COURT AT LAW SHALL BE AVAILABLE FROM THE ARBITRATORS.

THE PARTIES AGREE THAT ANY ACTION REGARDING ANY CONTROVERSY BETWEEN THE PARTIES
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SHALL EITHER BE BROUGHT BY ARBITRATION, AS DESCRIBED HEREIN, OR BY JUDICIAL PROCEEDINGS,
BUT SHALL NOT BE PURSUED SIMULTANEOUSLY IN DIFFERENT.OR ALTERNATIVE FORMS. A TIMELY
WRITTEN NOTICE OF INTENT TO ARBITRATE PURSUANT TO THIS AGREEMENT STAYS AND/OR ABATES
ANY AND ALL ACTION IN A TRIAL COURT, SAVE AND EXCEPT A HEARING ON A MOTION TO COMPEL
ARBITRATION AND/OR THE ENTRY OF AN ORDER COMPELLING ARBITRATION AND STAYING AND/OR
ABATING THE LITICATION PENDING THE FIiLING OF THE FINAL AWARD OF THE ARBITRATORS, ALL
REASONABLE AND NECESSARY ATTORNEY'S FEES AND ALL TRAVEL COSTS SHALL BE AWARDED TO
THE PREVAILING PARTY ON ANY MOTION TO COMPEL ARBITRATION AND MUST BE PAID TO SUCH
PARTY WITHIN TEN (10} DAYS OF THE SIGNING OF THE ORDER COMPELLING ARBITRATION.

(i) ANY PARTY SEEKING TC ARBITRATE SHALL SERVE A WRITTEN NOTICE OF INTENT TO ARBITRATE TO
ANY AND ALL OPPOSING PARTIES WITHIN 380 DAYS AFTER A DISPUTE HAS ARISEN. A DISPUTE IS
DEFINED TO HAVE ARISEN ONLY UPON RECEIPT OF SERVICE OF JUDICIAL PROCESS, INCLUDING
SERVICE OF A COUNTERCLAIM. FAILURE TO SERVE A WRITTEN NOTICE OF INTENT TO ARBITRATE
WITHIN THE TIME SPECIFIED ABOVE SHALL BE DEEMED A WAIVER OF THE AGGRIEVED PARTY'S RIGHT
TO COMPEL ARBITRATION OF SUCH CLAIM. THE ISSUE OF WAIVER PURSUANT TO THIS AGREEMENT I8
AN ARBITRABLE DISPUTE.

() ACTIVE PARTICIPATION IN PENDING LITIGATION DURING THE 380 DAY NOTICE PERIOD, WHETHER AS
PLAINTIFF OR DEFENDANT, I8 NOT A WAIVER OF THE RIGHT TO COMPEL ARBITRATION. ALL DISCOVERY
OBTAINED IN THE PENDING LITIGATION MAY BE USED IN ANY SUBSEQUENT ARBITRATION
PROCEEDING.

{k) ANY ARBITRATOR SELECTED SHALL BE KNOWLEDGEABLE IN THE SUBJECT MATTER OF THE DISPUTE.
EACH OF THE PARTIES SHALL PAY AN EQUAL SHARE OF THE ARBITRATION COSTS, FEES, EXPENSES,
AND OF THE ARBITRATORS' FEES, COSTS AND EXPENSES.

{l) ALLSTATUTES OF LIMITATIONS WHICH WOULD OTHERWISE BE APPLICABLE SHALL APPLY TO ANY AND
ALL CLAIMS ASSERTED IN ANY ARBITRATION PROCEEDING HEREUNDER, AND THE COMMENCEMENT OF
ANY ARBITRATION PROCEEDING TOLLS SUCH STATUTES OF LIMITATIONS.

{m

-—

IN ANY ARBITRATION PROCEEDING SUBJECT TO THIS PROVISION, THE ARBITRATORS, OR MAJORITY OF
THEM, ARE SPECIFICALLY EMPOWERED TO DECIDE (BY DOCUMENTS ONLY, OR WITH A HEARING, AT
THE ARBITRATORS' SOLE DISCRETION) PRE-HEARING MOTIONS WHICH ARE SUBSTANTIALLY SIMILAR
TO PRE-HEARING MOTIONS TO DISMISS AND MOTIONS FOR SUMMARY ADJUDICATION.

(n) THE ARBITRATORS, OR A MAJORITY OF THEM, SHALL AWARD ATTORNEY'S FEES AND COSTS TO THE
PREVAILING PARTY PURSUANT TO THE TERMS OF THIS AGREEMENT.

(o) NEITHER THE PARTIES NOR THE ARBITRATORS MAY DISCLOSE THE EXISTENCE, CONTENT, OR
RESULTS OF ANY ARBITRATION HEREUNDER WITHOUT PRIOR WRITTEN CONSENT OF ALL PARTIES
AND/OR COURT ORDER.

{p} VENUE OF ANY ARBITRATION PROCEEDING HEREUNDER SHALL BE IN THE COUNTY AND STATE WHERE
LENDER IS LOCATED AS SET FORTH IN THE FIRST PARAGRAPH ON PAGE 1 HEREOF.

SECTION X. Miscellansous.

(a) Security Interest Aosolyta. Al rights of the Lender and the securily interests created hereunder shail be absclute
and uncondtione! irrespective of:
() any change in the time, manner, amount or place of payment of, or in any other term of, all or any of the
Indebtedness, or any other amsndmant or waiver of or any consent o any departure from the Nots or any other
Loan Document;
() any exchange or release or nonperfection of all or any part of the Collateral or any other collateral, or any relsase
from, amendment to. waiver of or consent to departure from any guaranty for all or any of the Indebtecness; or
{in) 1o the fullest extent permitted by law, any other circumstances which might otherwise constitute a defense
available to or a discharge of the Pledgor or Borrower or a third party pledgor

{b) Indemnification. The Pledgor agress to indemnify and defend the Lender and hold the Lender harmless from
and against any and all liabilities, obiigations, losses, damages, penaities, actions, Judgments, suits, costs,
expenses or disbursements of any kind of nature whatsoever which may be imposed on, incurred by, or asserted
against the Lender in any way relating to or In any way arlsing out of or in connection with this Security
Agreement, the Loan Documents or the transactions contemplated hereby or thersby other than those arising out
of the Lendar's breach, default, negligence or willful misconduct in its obligations under this Security Agreement
or the Loan Documents. Without limitation of the foregoing, the Pledgor will reimburse the Lender for all
expenses {Including expenses for legal services of every kind) of, or incidental to, the negotiation of, entering
Into and enforcement of any of the provisions hereof and of the Indebtedness, and any actual or attempted sale,
lease or other disposition of, and any sxchange, enforcement, collaction, compromise or settiement of any of the
Collateral and defending or assarting the rights and claims of the Lender in respect thereof, and for the care of
the Collateral and defending or asserting the rights and claima cof the Lender In respact thersof, by litigation or
otherwise, Including expenss of insurance, and all such sxpsnsss shall constitute a part of the indebtedness.

{c) This Agreemant will be governed by, construed and enforced In accordance with federal law a_nd the laws of the State
whera Lender 1s located. This Agreement has bean accaptad by Lender In the State where Lender is located

(d} Tne parbes mlend to conform strictly to the applicable federal, state, and local laws as now or hereafter construed by
the courts having jurisdiction All agreements betwesn the parties hereto (or any Iother party (ilable with respect fo any
indebtedness under the Loan Documents) are hereby limited by the provisions of thie paragraph which shall override and
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control ail such agreements, whether now existing or hereafter ansing and wnether written or oral If from a construction of
any document related to any agreement between the parties hersto (or any other pady hable with respect to any
Indebtedness). any term(s) or provision(s) of the document 18 :n confict with. or 1 violation of, applicable laws, any such
construction shali be subject to the provisions of this subsection and such document shall be automatically reformed as to
comply with applicable law, without the necessity of execuhon of any amendment or naw document

{e) Attorney's fess and costs of collecton, once I'quidated, pad by Lender and/or otherwise allowed by law, will bear
intarest from the dates of such payments until pald (i} at the rata of interest applied to the matured and past due principal

baiance of the Note, as such rate may change from time to tims, or (k) if the Note is not descnbed in Section II] hereof, at
the maximum lawful rate.

() To tne extent allowed by law, any and aif collateral owned by Pledgor securing other indebtedness of Pledgor and/or
Borrower to Lender and all of Pledgor's accounts with Lender and/or any member bank of the International BancShares
Corporation excluding however, all IRA and KEOGH and trust sccounts upon which the grant of a sscunty interest weuld
be prohibited, ard any and all repurchase agraements or other non-deposit obligations, also sacura ths Indebtedness.

{g) This Securlty Agreement constitutes written notice of a securtly Interest it reqmre& by applicable faw

{h) PLEDGOR HAS READ AND UNDERSTOOD ALL OF THE PROVISIONS OF THIS SECURITY AGREEMENT AND
HAS AGREED TO ITS TERMS.

SECTION Xi: NO ORAL AGREEMENTS

THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRI TEMPORANE OR EQUENT ORAlL, AGREEMENT OF
THE PARTIES,

THERE ARE NO UNWR Rl EEN T 1

Dated; January £5, 2010
PLEDGOR(S):
Trang-Global Solutions, Inc.
A Texas COerjm)n z

By __,

Name. Richard R. Scott

Titls: President

Address, PO Box 1998
Nederland, Texas 77827

SECURED PARTY:

Imornat?faZank of Commerce
By i -:'Z \)(

Nare: Crag Bunk
Ttler Senior Vice President
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EXHIBIT "“A”
LOCOMOTIVES

Four (4) GP40-1 L.ocomolves
ECRL 189, 190, 191 and 193

Exhibit A to Secunty Agreement




